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COMMONWEALTH OF PENNSYLVANIA (/ (ﬁ (/
DEPARTENT OF STATE
CORPORATION BUREAU Secretary of the Commonwenith

(Rox for Certification;
In compliance with the r:quirements of section 903 of the Busintss Corporatior. Law. act of May 5, 1933
(" L 3601013 P. S §1907), th  undersipned corpurations, desinng to eTect a merger, hereby certify that.

1. The nume of the corporatinn surviving the merger is:

Cclt Industr’'es Inc

2. (Check and complete one of the foltowing):

The surviving coiporation is a domestic corporation and the location of Its registered office in
this Commonwculth ls (the Department of State is hereby authorized to correct the following statement to
conform to the records of the Depantment):

c/o CT Corporaticn System, Oliver Building, Mellon Square

INUMBEA TAee

Pittaburgh Pennsylvania 15222
1Gity) 2P COOR)

D _The suiviving corporation s a {oreign corporation incorporated under the laws of _

(MANE OF JUNISOICTION)
— e and the location of its ¢ffice registered with such domiciliary jurisdiction is:

s™etY)

€y (BYATD) 12w coct)

3. The name and the location of the registered office of each other domestic business corporation and quall-
ficd foreign busincss corparation which is a party to the plan of merger are as follows:

Name Registered Office

Colt Transition Inc, The Corporation Trust Company
' Corioration Trust Canter
1209 Orange Street
Wilmington, DE 19801
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D8CE BCL—50D ey, 7.7002 )
4. (Check, and if appropriate, comnlete oau of the following).

! [_'] The pian of merger shall be effective upon f.iing these Articlzs of Merger in the Departme it of State,

T  Theplan of merger shall be effeciiveon . June 10, 1988 o 4:59 p.m,
WATEY R
5. The raanner in which tae plan of merger was aclopted by cach domestic corporation e as {ollows:
NAME OF CORBOAI YION

——— NANKLA OF ADOPTION

Colt Industries Inc anpraved by the affiraative vote of the
sharcholders entitled to vote thereon at
a meeting called after at least ten days
written notice to all shereholders of
record, whather or not entitled to vote
theraon, satting forth such purpose.

6. (Strike out this paragraph if no foreign corporation is party to the merger.) The plan was authorized,
adopted or approved, as the case may be. by the foreign corporation (or each of the foreign corporations)
in accordance with the laws of the jurisdiction in which it was formed.

7. The plan of merger Is set forth in Exhibit A, attached hereto and made a part hereof.
LS 471430
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IN TESTIMONY WHEREOF, ¢

Jpfied by a duly authorized ofltcer 3
ti dayof —_JUR& ...

ach undersigned corperation has caused thesw Artices of Nerger 1o be
nd its corporate ~wal. duly attested by anothee such officer, o be hend’
unto affixed this 180 1088 , :

__(:_Q_l_t__Inc‘mstri.es Inc
DO OF CORPORATIOY 1
. Yo 7T A .
Jup Sl s o Al T
LAV A MENATURT) v -
geniop VMhsn Presldelbh o

w
LTS PATAIDUNY, vICK PRI ILENT RTC )

k)
Y
{

Jutest:

(8. JHATUPRY)

Assistant Secretary
TTTr SECAETARY AIFISTANT RECRETARY.ITC)

1CORPORATE BEAL)
Colt Zrarsition Inc. //

Du T s

7( o maharunn 7} !

——

/
b/
(TITLE: PARSIOENT, VICT PALSIOENT, €7C)

Db 2 Gknds

v s Ol

_Asgistant Secrebaxy
TITLA. BECAE TAAY, ABSISTANT SACRETARY, STC.)

{COAPORATE SEAL)
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Exh!bit A

F1LARN OF MZRGER
OF
COLT TRANSITION INC.
WITK AND INTO
COLT INDUSTRIES INC

Wnereas, Colt “ndustries Inc, a Pennsylvania corporation (the “Company'), owns all of the
outstanding shares of Class A Common Stock, par value $0.08 per share (the “Transition Class A
Shares™), of Colt Transition Inc., a Delaware corporation (“Trunsition");

V'HEREAS, Colt Foldings Inc., a Delaware corporation (“Holdings™), owns all of the ovlistanding
shares of Class B Cor mon Stack, par value $0.01 per share (the “Teaasition Class B Shares”), of
Transition;

WHEREAS, Transition has no classes of capital stock authorized, issued or outstanding otirer than
the Transition Class A Shares and the Transition Class B Shares; and

WHEREAS, tiie Company and Transition (sometimes referred to herein as the “Constituent
Corporations”) desire that Transition be merged (the “Merger”) with any into the Company, which
shall be the surviving corporation (sometimes referred 10 herein as the “Surviving Corporation™).

Now, THEREFRE:

L. Kffoctive Thine, An usad In this Plan of Merger, the tegns “Rffective Time" alisll mean the later
of the filing with the Sccretary of State of Delaware of & certificate of merger and the fling by the
Department of State of the Commouwealih of Pennsylvania of art cles of merger.

2. The Merger. At the Effective Time, Transition shall be merged with and into the Company,
which shail continue to be govemed by the laws of the Commonwealth of Pennsyivania, and the
separate corporate existence of Transition shall thereupon cease. The Merger shall have the effect
provided in the Pennsy!vania Dusiness Corporation Law (the “BCL") and the General Corporation
Law of the State of Delaware (the “GCL").

3. Articles of Incorporation and By-Laws. At the Effective Time, the Amended and Restated
Articles of Incorporation of the Company, 13 the Surviving Corporation, shall be amended and restated
to read as set forth in full In the form attached hersto ag Appendix I, and shall continue 10 be the
Amended and Restated Articles of Incorporation of the Company, as the Surviving Corporation, until
duly amended in accordance with law. .

4. Directors and Officers. The directors of the Company immediately prior to the Effective Time
sha'l be the initial ditectors of the Surviving Corporation, and the Officers of the Company immeudiately
prior to the Effective Time shall be the initial officers of the Surviving Corporation, in both cases until
their successors shall heve been clected and shall qualify in sccordance with law and ihe Amended and
Restated Articles of Incorporation and By-Laws of the Surviving Corporation.

3. Terms and Condirions of the Merger. Exch share of common stock. par value $0.10 per share
(the “Shares”), of the Company isrued and outsianding imme diately prior to the Effcctive Time (other
than Shiares held in the Company's treasury or by Holdings or any wholly owned subsidiary of Holdings
and other than Shares held by & shareholder who has properly exercised rights with respect to such
Shares, if svailable, under either Section 515 or Section 910 of the BCL (*Dissenting Shares™) iaall, by
virtue of the Merger and without any zction on the part of the holder thereof, be converted into the
right to receive $17.00 in cash (without interest) in the manner provided in paragraph 7 hercofl. Each Share
beld in the treasury of the Compary and each Share held by Holdings or any whoily owr.ed subsidiary of
Holdings immediately prior to the Effective Time shall, by virtue of the Merge: and without any action on the
part of the holder thereof, be cancelled, retired and cease to exist and no payment shall be made with respect
thereto, Each Transition Class A Share issued and outsianding immediately prior to the Effzctive Time shall,
by virtue of the Merger and without any action ¢ the part of the holder thereof, be cancelled, retired and
cease to exist and no payment shall be made v.ith respect thereto. Each Transitior. Class B Shure {ssued and
outstanding immediately prior to the Effective Time shall, 5 virtue of the Merger and without any action ¢
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the part of the holder thereof, be converted into and ex-hangeable for one share of common stock. par value
31.00 per share, of the Surviving Corporation.

6. Effect of the Mergrr. The Merget shall have the effects set forth in the GCL and the BCL.
Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all the
property, rights, privileges, powers and ‘raachises of the Company and Transition shall vest in the
Suniving Corporation, and ali debts, liabiiities and dutics of the Company and Transition shall become
the debts, liabilities and duties of the Surviving Corporatioa.

7. Exchange of Shures. (a) Paor to the Eifertive Time, Holdings shall designate a bank or trust
company rcasonably acceptable to the Company to act as Exchange Agent in conncction with the
Merger (the “Exchacge Agent”) pursuant to an cxchange agency agreement providing for the marters
sct forth in this Section 7 and otherwise reasonably satisfactory to the Company. At the Effective Time,
Hol lings will provi ic the Exchange Agent with the funds necezsary to make t.e payments described in
Sec on 5 hereof (the “Exchange Fund™). Promptly after the Effective Time, the Exchange Agent shall
mail to each record -older, as of the Fffective Time, of an outstanding centificate or certifi-ates which
immediately prior t the Effective Time represented Shares (the “Certificates”) a forin letter of
transmittal (which shall specify that delivery shall be effected, and risk of loss and title to-the
Certificates shall pass, only upon proper delivery of the Certificates to the Exchange A.gent) and
instructions for use in effecting the surrender of the Certificates for payment therefor. Upon surrender
to the Exchange Agent of a Certificats, together with a duly executed letter of transmittal ar.d any other
required documents, the holder of such Certificate shall receive in exc-ange therefer (s prompily as
practicable) the consideration described in Section 5 hereof, without any interest thereon, and such
Cenificate shall forthwitli be cancelled. If payment is to be made to & perton other than the person in
whose name a Certificate so surrendered is registered, it shall be a condition of psyment that the
Certificate so surrendercd shall be propetly endorsed or otherwise in proper form for tansfer and that
the perton requesting such payment shall pay any transfer or other taxes required by reason of the
payment to a person other than the registered holder of the Ce.tificate 80 surrendered or establish to
. the satisfaction of the Surviving Coiporation that such tax has been paid or is not applicable. Uatil
surrendered in accordance with the provisions described in this Section 7, each Certificste (other than
Certifizates represeniing Shares held in the Company’s treasury or by Holdings or any whelly owned
subsidiary of Holdings and other than Certificates representing Dissenting Shares) shall represent for all
purposes only the right to receive for each Share represented thereby the consideration described in
Section S hereof, without any Interest thercon,

(b) After the Effective Time, there shall be no transfers on the stock transfer books of the
Surviving Corporation of the Shares which were outstanding immediately prior to the Effective Time.
It, after the Effective Time, Certificates are presented to the Surviving Corporation, they shall be
cancelled and exchanged for the consideration described in Section 5 hereof. .

(c) From and afier the Effective Tiine, the holders of Certificates evidencing ownership of Shares
outstanding immediatety prior to the Effective Time shall cease to have any rights with resseet to such
Shares except as otherwise provided kerein or by applicable law.

(d) Any portion of the Exchange Fund (including the proceeds of any investments thereof) that
remains unclaimed by the sharzholders of the Company for six months after the Effective Time shall be
repaid to Holdings. Any shareholders of the Company who have not theretofore complied with the
procedure describzd in this Section 7 shall thereafter louk only to Holdings for payment of their claim
for the consideration described in Scction 5 bereof for each Share such shareholder bolus, without any
interest thereon., . .

(¢) Notwithstanding anything to the contrary described in this Section 7, none of the Exchange
Agent, Holdings or the Su viving Corporation shall be liable to a bolder of a Certificate formerly
representing Shares for any amount properly paid to a public offcisl pursuant to any applicable
property, escheat or similar law.
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APPENDIX 1
AMFNDED AND RESTATED ARTICLES OF INCORIORATION

or
COLT INDUSTRIES INC

ARTICLE FIRST
The name of the corporation (herein called 1he “Corporation”) is:

Colt Industries Inc

ARTICLE SECOND

The location and post office address of its registered office in this Cemmonwealth is /o
CT Cor oration Systen, Oliver Building, Mellon Square, Pittsburgh, Pennsylva 1ia 15232

ARTICLE THIRD .
The Corporation is organized under the provisions of the Business Corporation Law for the
following purposes, whizh shall be construed independently of each other:
(a) To carry on in all its branches » general manufacturing business in ferrous, non-ferrous and
alloyed mctals and any other materials;
(b) To buy, sell, lease, mine, maaufacture, produce, ex:ract, manage, operate hold and deal in
and with real and personal property of every kind and description;
(c) To rogage in merchantie manufscmring, processing, research, developmeat, trading and
scrvice busiesses of any kind an character; and _
(a) To lnvest in, and 1o aid by loans, by making guarantees and in sny other manner, any
business enterprises affiliated with this Corporadon, or in which this Corporation has any direct or
indirect interest or with which thi. Coryoration does business, o the business of which is a direct
or inditect beaefit to tks Corporation. »
The Corporation shall slso have unlimited power to engage in and to do any lawful act concerning
any or all lawful busitesr for which corgorations may be incorporated under the Business Corporation
Law.

The term for which the Corporation is to exist is perpetual

ARTICLE FOURTH

4.1 The agpregate number of shares which the Corporation shall have authority t0 ksue is
40,000,000 of which 2,500,000 shares shall be Preferred Stock, par value 31.00 per share, issuable in one
or more series, and 37,500,000 shares shall be Common Stock, par value $1.00 per share.

The Board of Directors shall have the full authority permitted by law to fix by resolution full,
limited, multiple or fractional, or no voting rights, and such designations, preferences, qualifications,
privileges, limitations, restrictions, optious, conversion rights, and other special or relative right: of any
class or any serics of any class that may be desired.

ARTICLE FIFTH

The sharcholders of the Corporation shall not have the right to cumulate their vot:s for the
election of directors of the Corporation. "

ARTICLE SIXTH

Any action which may be taken at a meeting of shareholders or of a class of shareholders may be
taken without a meeting if a consent or conseats in writing to such action, setting forth the action so
taken, shall be signed by sharch.iders entitled to cast a majority (or such larger percentage as may st
the time of such action be required by statute for the taking of action by shareholders without a
meeting) of the votes which all such shareholders are suthorized to cast thareon.

ARTICLE SEVENTH

Theuuticluofheotpoudonmybemendedhthemnmnoworbe:eaﬁerpref:ail?edby
statute, and all rights conferred upon shareholders herein are granted subject to this reservation.
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Wepartment of Htate

TO ALL TO WEOM THESE PRESENTS SHALL COME, GREETING:

WHEREAS, Under the provisions of Anticle X of the Businzss Corporation Law [Act
of May 5, 1933, P.L. 334}, as amended, the Depantmont of State iy authonized ard nequired
Lo Whue a

CERTIFICATE OF MERGER

evidencing the merget of any one oh more domestic corporations, and any one ox mere fonedign
corperations inte cne of such domestic corporations widen the provisicns of that Law:

AND WHEREAS, The stipulations and conditions of that .aw nelating to the merger 04
such corporations have been fully complied with by COLT TRANSITION INC., a Delaware
conporation and COLT INDUSIRIES INC., a Pennsyluania coaporation,

: IT 18, THEREFORE, CERTIFIED, That from Lhe Avtictes of Meagen fied with the
Depantment of State, {t appeats that COLT TRANSITION IN¢., the Deloware coaporation
has been merged {nte COLT INDUSTRIES INC.

THEREFORE, KNOW YE, That subject to the Conatitution of this Commorwealth, and
widen authonity of the Jusiness Conporation Law, 1 D0 BY THESE PRESENTS, which 1 have
caused to be sealed with the Great Seal of the Commonwealth, hereby declare that the
Pennayluania conporation shafl be the surviving conporation, unden the name, style,
and title of

COLT INDUSTRIES INC.

whose Articles are theredn restated in thein entinrety, and hencefonth shall not Arclude
any prion document: and which shall continue 2o be {nvested with and have and enjoy all
the powerst, privileges and frunchises incddent 2o a domestic business conporation, and be
subject to all the duties, requirements and nesirictions specified and enjo‘ned 4in and by
the Business Conponation law and at? othen applicable Laws of this Commonwealth.

Effective: 4:59 P.M,

under my Hand and the Greal Scal of
the Commonwealth, at the City of
Hawnisburg, this i0th day of June
in the yean of our Load one thouiand
nine hundred and elghty-eight and
0§ the Commomvealth the Lwo hwidred
and Lfwelith.
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